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eERTI~~CA~ O~ !~C~~PO~~~CN

OF

WZ;TLINX OF I~ ~!Ce L:C£~S£E CORPO~AT!CN

X, the unde~.19n44, for ~n. purpo•• of incorporatin~

an4 O~~&n~z1n~ & eorporae1cn ~nde% the Q.na=~l ~o~or~t1on

taw of the S~.to of n.law&rQ. do bereby ex.~ur.& ~hls Certltl-

cate of %n,orporat1on and ~ her.by ce:tify as follow!:

T~e n~~ of the eorp~ra~1on (v~1eh 1s hn~Blnat~~t

rGforred ~o a5 ~A. "Corpora~1~n~J i9:

weBt~tnk ot Ne~ M¥x1co Llcensee corpoxcticn

Tne address of the corpor~tior.'s r.~ist.r.d off~c. in

the s~atG or Delowar* is corpor4eion Tru.t Center, i~ the Ci~y Qt

w11m1nqton, Delaware 19801, county of Hew Caotle. The n~mg of

the corporat1o~'s r891steT~g ~9.n~ at z~cn a~dress i~ Th.

corpora~lon Trult company.



The purpQle ot ~ne Cor~or&t1on !ha~l be ~o engag. ~

any law~~l ~ct or &et1v1~Y for whlcn corpcr~~lons may bl 0:

g~~1z.d and 1nCorpora~84 ~nder :he General CorpOration Law of

the Ste~. ot Oal&~re.

~ec~1cn 1. The corpcra~lon Ihall ~e author1ZId to

1seue 1000 Ih&~ei ot c.p1~&1 steck, &~l of ~h1Ch shares ahall

be shelre. at Ca~on S~oc~, ~.Cl par value ("Common. 8to~X"l.

section 2. £Xcept as othet'W'1.11t prc·.iidec! by law the

C~cn Stoc~ shill have the exclusive =iqht to votG for ~

election ot directors and for all othar ~ur~o.... Each &h.~.

ot common StocK shell have one vote. and tho Commo~ S~oeK

shill vote tooetner as a sin~le clasi.

AMIC:"E v

~nl.!A and except to the extent that the ey-L~s ot

tne corpor~tl0n shall so require, the election of d1rectors

Q~ the Corp=ra~cn nQe~ nc~ be bv wrlt~9n ~.llet.

Ja.R"::'rc: E '11

In furtnerane. an~ ~o~ lfi 1~t~tl0n ot the powers

cQn:err~~ Dy law, ~e !oard t5 exp~es!ly ~u~norlzed an~ e~

~o~er.~ ~g make. alter and repeal ~he 5y-L8w9 ot t~e corpore

~~on by a rnajc=ity vote &~ any reg~lar or spec~al rn~.eln~ or

- ~ -



the !loard O~ by wr1 tter. consent, s\lbj~c-;. t.o t.~'11 power o! t.he

.tocXbol4e~. of ~be corpOration to alter or rcp••l ~'Y

!Y-u«W' Da4. ~y the Boar4.

'he Co~por.tion reeetYe8 tht ~1,h~ ac eny t~~ frc#.

tw to ti~ to eDUl4. alter, chen9c (>:' repeal ~y p:,o''',hion

contained 1n ~i, C.rtifi~.te o~ :fteO~r4t1on, ~ any c~r

p~ov1.1ODS author~Ee4 ~y the law! Of tn~ St~tt o! Delaware a~

the ttme in force =ay be a4ded or i~erted, 1n t~e ~nn.r now

O~ her••:t.r p~••c~~vd ~y law1 and all riqhe~. preferences

and priv~l.i.S c~ Wh&t.o.v8r nature ecnferred upon stock

boldAr~, dirGeeor. 0% any other ~.rBon. whomsoever by and

pcrluant to thi. ~er~1t1eat. of Incorporation in ita present

form or ao harGstt.r ~.nt!.c! I.r< a'rane~l! .~, ..e~ ";Q thQ ri.qht.

r •••rv.d ~n thle Article.

MIICLii '1r::

Section 1. ElirriPAtign gt c,:;.!o Li'bilit~

DireCtors. A director of the Ce~orltion shall not ba

p~r.on.l.Y 1~~1. to the Cor~orat~on or ~tg stockholdAT.& rot

monetary 6ama;es :er breaCh of fiduciarY duty al & d1rActO%.

excep,; tor 11!l)111ty (1) tor am' brel.~h of t.he d.'::'rec:tor·'

C1U.~y 01: ~OY41t:y to ~e CO!'Porat1on OI' its stoeltholderJl, (11)

tor acts or omi.••ionl not 1;1 tTood faitJ) or wh:LCh 1nvolv@ :.n

~nt1gnll m1sCOnduet ot a knowina V101ltlo~ ot law (tiil

\Ulder Section 174 ot the Ganer81 Corpcra~1or: La\<: o~ th. g~at:.

-3-



of tlclDwarc, or (iv) fo~ an.y tranAII.c:.:ticw from which t:hQ

dirQctor ~oriv.4 an ~~Qp.r perconal b.na~1~.

(a) Biqhs;e %n44mnlticlt.;Q. Each person wng wa;

o%" ia :c..de a f'arty or i.1i> ~hrQa.t.Qn ..d to be :I.Ule a party to C~

11 1nvolved 1n any action, I~t O~ procee~1nq. ~h.~h.r c1v11.

c:r:..m:LM1. aCtZl\1.rU.stl:at1ve or inv.Ct1g&.t:i.ve (herQinaftor Ii

Rproc••d1n;~), bY ~•••on ot the fact that he or ,ho. or a

per~on of whom he e~ ahQ is the ~p.gal r,~r.'Qntat1vQ, is or

was a director or officer of the co~o~.t1on nr 11 or wa~

'8rv1a; a~ the requs;t of the CO~~O~kticn as a ~~:.c~or.

ctficar I employe. o%' aQ'an.t e~ a~l~":her ~orpora.:ion O~ o! a

~artnerlhl~. jo1nt venture. ~rust or other Qnt.rp~ile. in

Clud1nq servlee w1th r.lgsct to e~p:oyee beaefit olans.

Wbe~8r the ~a8~1 ot ,ueh proceed~nq 1! !ll.g.~ action in an

o:t1c~~1 cap~c1~Y al a d1:ICtor, O~r1cer. anplQY•• or ag.~t

or in any O~her e~p~c1ty ~nile sQ~v~ng ~I I 01rec:or.

Q:tice41 employee or &9'ne. Ihali be in~.=n1t~.~ ane be]~

ha~ess by the Corpor8~lon to the !ulle8t extent au~horlZ.0

by th. ~ne~ol Corporatlon L~w ot the scat' ot D.laware. as

th& I~. ex1sts Qr m~y hBreatter be amenOec (ou~. In ~e case

af any lueh .man~nt. only to ~he extent th~t sucn amen~An~

p'r=1tl the COrpQ_.~~on tQ prov1~e OroaQer lnjp.~nl:~catlon

r~~nts than .aid l_w p.~~te~ the corporatlon tQ provlae

prior to .ueh amendment) I agdinst all expensp.. :1~111ty an~

- (1-



10•• (includ1ng .~~rn.y.· tees, jud~n~6, f~e,. ~R:SA CA

c1.e t~e. or pen&lt1.. an4 ~~unti pa1d or to be pald in

.attle~nt) reaSonably tncurrea or ~utfereO ~y ~u~~ perlQn 1n

connec~1on th.r.w1~ an4 .~eh inde~~l!ica~~on s~all ccntinue

•• to • per.on who h~s ceased to be a di~ecto4. o!!1cer .•~

ployea or .gen~ «nd .b~ll 1nure to the ~c~cf1t of hil 0: hsr

heir5. ~ecutar~ ftft4 a4min18e~atcr" provid£d. ho~~er. th~t.

exclpt aa prov1484 in par4gr~ph (bl heree!. the Corporation

shall indemnity any such persQn se~~in~ inde~~~!l=ation in

connect1on ~eh a proceed~g (o~ p~rt thereofl 1ni~iated ~

cuch pertlo:o. aely ~f .ueh ~r¢e••<Ul\g (0::- pert ~heteot) lof<UJ

aU~hcr1z.d by ehe loar4. Tha r~qht to ~nde~i~~caticn eo~

terr.d in this l.e~Lo~ Gbal~ b~ a contract :iqht ar.~ 1h&1~

incl~de the ri;nt to De paid Cy the CorporQtion L~C .~n•••

~neurr.d ~ft 4a~.n4in~ any such proc••d1~~ 1n advanee of it.

tinal 61spo£1~1on; prQvia.a. howQvQr. thjt, if tha G.nQr~l

eer~o~lt1on Law of tn~ State o~ ~el.~ar« &equir.,. the pay

mant of aueh expen~es incurred oy a di~.eto% or officer in

hi. or har capacity as e d1ree!or or officer (an~ not .n aftY

other capacity in which .erv1c~ W.i or 1c renoered by .~h

per$Qn wnlle a 41rector or offi~.r. incl~dina. without l~.

~.t1Qn, .ervlce to In ~loyee benefi~ ~lanj ~n adv.nce ~t

che tlnal ~1iPosltio~ of a prcceed1n~, shall be ~6e only

uPon ce11V.~Y to ths Cor~oratlGn ot an under~ak1nCf by or on

behalI or such ~1rec:or or officer, to rA~QY all &mOunt£ 80

~~vanc8d it lC snall U:t~~lt~lY be ~ete~trin~~ thl~ such

(Hrect.or or ot!1c:er ls not en'ci tled to btl il".d~~ifi..d ~r.dQ%"

-5-



ehia Section or otherwise. The corpora~ioa ~y, by ~c~lon of

the Board. provide L~damnific.t1on ~c employ.es and agent. Of

tnt ~Orporatlon with the S~ Icope and aftect as the foreqo

~nq ~ndamnlr1cBtionof direc~orl ~~ otficara.

(b~ Bight ct t1aimAnt to :rlna Suit, It i c:a1r..

und.r p~rCl.rQh (11) ot 'tt.~, S4ito;~~on is: not:. pai.C1 In I:ul: bY

the Cor,porat1on w1eh1n ~~irty daye a~t.r a wr.~tten c~ hal

b••n reee1vc4 ~y the Corporation, ~he cle~'~ ~y at any

t~ thereafter bring su1t &vainGt the Corporatlo~ co reccv.r

~he unpa~4 .mount of the clc~ ~~. if 6UCC86StU~ 1n Whole or

in P4Zt. the claimant 9h411 b••ntit~ed ~~ b~ paid elBo the

expense c~ pro••eUting 8ueh el&i~. It ~h&ll ~e a ~.:er.le ~o

any sucn action (other than .n fte~i~ croUih~ to enforce 0

e~~ tOt expens.s ~eu~red 1n ~ete~~inq any proceedin~ In

a4vancof! .,r i.t;g fir.el d.ilZpcs:i~1on ,",~«re the. :'~q\l1.reQ und_rtak-·

~~, if a=y i. caquir@d. ha. be.n t.n~.rod ~o tne Corpo:a

t1on) t~at the ~la1aan~ hac not ~et eho ,e~~~erd~ ot ~onduct

Whlch ~a~e It P.~i.'1~lQ ur.~~r thQ Q.n.ral Corporation ~aw

of t~. S~at. Of Delaw&ra tor th~ ~o~por.tion to in~emr.ity the

cl~ant tor ~he amount ~la1~ed_ bu~ th~ burden ot proving

such ~.~.n8e shall bt or. thl Co~per8tion. P.~ther the

fa11u.re ot the CorJ:)oration (ineludi.n9 it" Board of Director••

1ndeplnaent leqal eounse~. or ~t~ etoek~oldere) to have made

• de~.~~4e~On p~icr to tna c~~~n;em.nt of sueh actlon tna~

1n4emn1f1cat1on Or the claimant i. pro~.:, in thG circum

stances because he or S~t has met the app~ic~l. Itan4ard ot

-6·



con4uet .et eor~h tn ~. General ~orpotatiQn Law of ~h~ State

of D.l.~rA, nor &ft actual 4e~e~1n8e~on ~y ~ha C~~~r~tion

(~nelu~n; 1~. l~ar4 of D1recto~~, ~d.pendent leQ~l roun.el.

or it. s~oekho14er.) that ~e claimant hal r~t ~.t .uch

ap~~1c4bl. Gtanc&rd Qf con4~e~, sh~l be a derense to the

ac:t:ion or C::%"8a~ • p;res'I.U!\pt10:l. t:"lQt eh. c;lclJtt~nt hal :lC: zut

'l:hA I.Jnllieabla .t-.Mard. cf eet\(iuet.

(~) Bon-Excluaiy1ty pf lise;', ~he right tc indem

ni:1clt1on an4 the payment ot tY~.a&•• 1neurre4 1n d.tanOing

a p~oceeding in advanC9 ot ltl :1nal di.~o&ition conf.rrQd 1n

~h~S S.;t1cn .~ nQ~ De excl~11ve ct any other right whieh

any P6~tcn ~y nave or nerea!ter acquire undar any .e&t~t •.

prov1sion of the Cer~~:ieat. ot Incorporation, Ry-law. agr••~

~t. vct6 of 5toc~holdat' ot d~sir.~@r@lted ~1r~ctorE or

oth.rwi.••.

(d) Ipam;N'\,Ss:',. The Corporat.i.cro t'n.:.y It\c1nta1n in-

suranc., at 1ts ~.~••. ~o protect ite.l! ~nd any d1r.~toT.

office., aMPloyee or aaent of th2 e~r~orat1Qn or 4noth~r

corpct"at1on, partn&rl}'.~.tl. joint: von.tuu I ":~et or Cltner en

tcrp~1.e 4qcin.t any SUCh expense. 114bi11~y or l~S6, Whfteh.~

or not the Corporatlon ~~Uld have ~h@ powar to 1~de~~ify fuch

person ~;ainl~ 6uch expense, liabi11~y or lott ~~6or the

Gen~~al COrpQrmcl0n ~.w ot ~h~ S~~ta of ~.'awar~.

..,.



AP!1'ICLE ::::X

t

Tbe DAme ~nd ~ilinq ~~dr.~3 ot ~e 1neOrporatcr !s

DAV14 M. S11~, Esq., ~/c wGch~«ll, L~p~on, ~••r. • X&~z, ~l

Welt S2nd Street, New York. New YOrK lC~l9.

IIll W'X'X'NISS WHER.!OF. !. ~ha u:lo.e~.~gn.ed. being tho

1nCOfpgrator here1nb.fore na~d. do har.by further certify

that the facts he:e1nebovG state:.) III!! truly ,tt !ort:h an~.

accordlnglY, I n.ve hereunto Sit ny hand this 2'~ clay of

J4Z1Ulry, 1'~~.

-a-



Classification
(common, preferred, etc.)No. of Shares

FCC 704 - Page 1 May 1998

See Exhibit 1

Call Sign or Other FCC Identifier

Executive Vice President, AUG 2 6 1998
Technology and Regulatory Af airs

Shares authorized

Shares to be
transferred

Shares issued
and outstanding

(b) Shares

7. Attach as Exhibit No. __ a statement on heM: control is to be transferred, and @Pies of any pertinent contracts, agreements, instruments, certified
copies of Court Orders, etc. See Sectlons II.C and VII.A

6(a) Transfer of Control will be accomplished by: (check one)

o Sale or other transfer or assignment of stock
(Complete item 6(b»).

[:zJ Other (e.g., voting trust agreement, management
contract, Court Order, etc.) See Sect ion I I . C

CERTIFICATION: The undersigned, individually and for the permittee or licensee, represents that all the attached exhibits pertinent to Part 1 are a material part
hereof and are incorporated herein as if set out in full in this application; and certifies that all the statements made in Part 1 of this application are true, complete and
correct to the best of his (her) knowledge and belief.
Willful false statements made on this application are punishable by fine and/or imprisonment (U.S.Code, Title 18, Section 1001), and/or revocation of
any station license or construction permit (U.S. Code, Title 47, Section 312(a)(1», and or forfeiture (U.S.Code, Title 47, Section 503).

PART II • To be completed by Transferor

Prlntedrryed Name of Permittee or Si Title (Office Held by Person Signing) Date
Licensee (Must agree with Item 1)

CERTIFICATION: The undersigned represents that stock will not be delivered and that control will not be transferred until the Commission's conset has been
received, but that transfer must be completed within 45 days if Commission consents: that all attached exhibits pertinent to Part II of this application are true,
complete and correct to the best of his (her) knowtedge and belief.
Willful false statements made on this application are punishable by fine and/or imprisonment (U.S.Code, Title 18, Section 1001), and/or revocation of
any station license or construction permit (U.S. Co . 7, Section 312(a)(1», and or forfeiture (U.S.Code, Title 47, Section 503).

Arch Connecticut Valley, In

Printedrryed Name of Transferor Ignature Title (Office Held by Person Signing) Date

LI~ns~ (Must agree with Item 3) Executive AUG 2 6 1998
EXlstlng Shareholders of rch
Corrununications Grou , Inc. Technolo Af airs

Illi'lri:i
11111!llii::,:-:C:-:C=-=70::-4-:------------------AA':::'p:::pr:::o:-:ved:-:;-:b~y~O~M:iiB;;---'T'i'F,,::C:;::C"i"U;;;S:;:::E,..,O~NiOL'VY-------------

'II",II""I!,I!",I EDERAL COMMUNICATIONS COMMISSION 3060-0048
, Est. Burden: 8 Hours

!i',!!i' ashington, DC 20554
!il !

1111!llil~PPLlCATION FOR CONSENT TO TRANSFER OF CONTROL
jl!)II! Under 47 CFR 21 , 23, 25 and 101) Read Instructions before completin .

li:II!!1 i PART 1 • To be completed by ~ermlttee.or Licensee .

ii!!) 1(a) Name of Corporate Permittee or Licensee See Sect l 0 n I I • C
I Arch Connecticut Valle , Inc.

ill! HI; Mailing Street Address or P. O. Box, City, State and ZIP Code

\I,I,il',~ 1800 West Park Drive, Suite 250

~II"t Westborough, MA 01581
Ij!!II! Intemet Address

IIII!!!III' --------------------------------------
illl,!"i,,'I!I,i (b) Fee Data. Refer to 47 CFR Section 1.1105, the Common Carrier or Wireless Telecommunications Bureau Fee Filing Guides.
li,i"li Line (1) (2) (3) FCC USE ONLY

ill! ii!II!I! No. Fee Type Code Fee Multiple Fee Due for Fee Type Code in (b)(1)

l

'ill,!II,I,1 __-+-S_e_e__a_s_s_o_C_l_'a_t-+_d_F_C_C_F_o_r_ffi_1+-9.__;$ --t

'!I; i
l
i_:-2:-:-!':--_~_:_-:--__,,~...L.-~__:_:::-----....J-.--;$-------__t

III Iii Iii! i_="~d,;,;e~,;,;a=l~l..t~,;,;~~sou..a..~ts;.;:o~~n..n~.;.~=~~~no~(~~~...;'~;;:;i;~~..lica,;,;1;,;~;.;:~:~n2.;...-:-"""":"':""':"'--:~~...;~~.;.$---...,..:__':":""'--':"'::"~':""':"'-:-:--_~:::_::__~~~~"""":"_===_=__:_---_
!i !Iii' 2. Permits or Licenses held by Corporation for which a Transfer 3. Name and Street Address or P. O. Box, City, State and ZIP Code
Ii Ii Iii of Control is sought in this application. (See instructions.) of Transferor

i!'liii (a) Call Sign (b) File Number (c) Service (d) No. of Stations EXl,~;ting Shareholders of Arch Corrununications Group,II 1800 West Park Drive, Suite 250

Ii! ii))i See Exhibit 1 : eN~~:a~dr~~t ~d~re~~r P~O~ ~0~,1City, State and ZIP Code
11':'1'1

1

of Transferee

New Shareholders of Arch Corrununications Group, Inc.
1800 West Park Drive, Suite 250

_____________________--'-_W_es tborough, MA 01581

5. Permittee or Licensee represents: (check one)

[ZJ That there is attached to this application as Exhibit No. _2_ a certified copy of the Articles of Incorporation (charter) of the permittee or licensee
company.

o That there is now on file with the Commission a current certified copy of the Articles of Incorporation of the permittee or licensee company. Indicate
where filed: Date filed:



FCC 704 - Page 2 May 1998

9. Attach as Exhibit No. _*_ a statement of transferee's principal business. *See Sec t i on VI I . D
10. Attach as Exhibit No. _*__ a statement of the businesses, employment, or activities, other than communications in which individual transferee, each

member if a partnership, and all principals if a corporation, are engaged, giving (a) nature of activity, (b) location of activity, and (c) hours devoted to each
activity. *See Section VI I. D

o UNINCORPORATED ASSOCIATIONrn CORPORATION
8. Transferee is: (check one)o INDIVIDUAL 0 PARTNERSHIP

PART'" • To be completed by Transferee

Place an "X" in the appropriate column. YES NO

11. Is individual transferee, or if partnership each member of partnership, a citizen of the United States? >- N/A
12. Is transferee or any party to this application a representative of an alien or of a foreign government? >- X
13. If transferee is a partnership, attach as Exhibit No. __ one copy, properly certified of the partnership agreement, or if oral, complete

N/Adetails thereof.

14. If transferee is a Corporation (including joint stock companies) or Association. answer the following:

a. Under laws of what State or Country is it organized? 0 e 1 a ware
(1) Attach as Exhibit No. _*__ a certified copy of the Articles of Incorporation (charter) if not heretofore m file with the Commission. *Se Secti n VILE

(2) Attach as Exhibit No. _*__ the names, addresses and percentages of stock held by all principals of the corporation and by all
stockholders owning and/or voting 10 percent of more of the transferee's stock. *See Section VII.O

b. Is any director of officer an alien? >- X
c. Is more than one-fifth of the capital stock owned of record, or may it be voted, by aliens or their representatives, or by a foreign

government or representatives thereof, or by a corporation organized unders the laws of a foreign government? >- X
d. Is transferee directly or indirectly controlled by an other corporation? If "YES", give in Exhibit No. __ the names and addresses

of all such controlling corporations to and including organization having final control and furnish for each all the information requested
in 14a through c above. >- X

e. Is transferee directly or indirectly controlled by any other corporation of which any officer or more than one-fourth of the directors are
aliens? >- X

f. Is more than one-fourth of the capital stock of any controlling corporation owned of record, or may it be voted by aliens or their
representatives, or by a foreign government or representative thereof, or by an corporation organized under the laws of a foreign
government? >- X

15. Is transferee directly or indirectly interested in or affiliated with any entity or person engaged in the business of providing a public land
line message telephone service? If "YES", and transferee is not a land line telephone carrier, attach as Exhibit No. __ a statement
relating the facts. >- X

16. If permittee or licensee holds any Multipoint Distribution Service (MDS or MMDS) authorizations, is transferee directly or indirectly
interested in or affiliated with, or has leasing arrangements with a cable television company? If "YES", submit as Exhibit No. __ a N/A
description of the relationship and a map showing overlap of boundaries of cable franchise area and MDS station's protected service
area, if any. >-

17. Has transferee or any party to this application had any station authorization revoked or had any application for construction permit, X
license or renewal denied by the Commission? If "YES", attach as Exhibit No. __astatement relating all the pertinent circumstances. >- lBut see

18. Has any court finally adjudged the transferee, or any person directly or indirectly controlling the transferee, guilty ofunlawfullymonopolizing Sectlc h II.B
or attempting unlawfully to monopolize radio communication, directly or indirectly, through control of manufacture or sale of radio
apparatus, exclusive traffic arrangement, or any other means or of unfair methods of competition? If "YES", attach as Exhibit No. __
a statement relating the facts. >- X

19. Has the transferee, or any party to this application, or any person directly or indirectly controlling the transferee ever been convicted of
a crime for which the penalty imposed was a fine of $500 or more, or an imprisonment of six months or more? If "YES", attach as
Exhibit No. __ a statement relating the facts. >- X

20. Is transfenee, or any person directly or indirectly controlling the transferee, presently a party in any matter referred to in Items 17, 18, or
19? If "YES", attach as Exhibit No. a statement relating the facts. >- X

21. Is transferee directly or indirectly, through stock ownership, contract, or otherwise, interested in the ownership or control of any other X
radio stations licensed by this Commission? If "YES", give (a) call sign and service. (b) location, and (c) name of licensee below. >- See Se f.-'tion

VTT n
22. Has applicant ever been directly or indirectly interested in the ownership or control of any radio stations other than those stated in

Item 21 above? If "YES", give (a) call sign and service, (b) location, and (c) name of licensee below. >-
X



Typed/Printed Name of Transferee nature Title (Office Held by Person Signing) Date

CERTIFICATION: Neither the applicant nor any other party to the application is SUbject to a denial of Federal benefits that includes FCC benefits pursuant to
Section 5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C. Section 862, because of a conviction for possession or distribution of a controlled substance. The
undersigned represents that all the attached exhibits pertinent to Part III are a material part hereof and are incorporated herein as if set out in full in this application;
and certifies that all the statements made in Part III of this application are true, complete and correct to the best of his (her) knowledge and belief.

WillfUl false statements made on this application are punishable by fine and imprisonment (U. S. Code, Title 18, Section 1001) and/or revocation of any
station license or construction permit (U.S. Code, Title 47, Section 312(a)(1» and or forfeiture (U.S. Code, Title 47, Section 503).
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Executive Vice President, AUG 2 61998
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Place an "X" in the appropriate column.

c. Changes in management or personnel responsible for the operation of the station? If "YES', in Exhibit No. _*_ ' describe the
manner in which the proposal will operate, and list present positions of responsibility to be changed and proposed positions and
division of responsibility, including hours of physical supervision. (When responsibilities are to be divided with any other business,
give the name and address of owner of each such business and submit copy of working agreement.)

b. Changes in technical personnel, maintenance or repair of facilities? If "YES", attach as Exhibit No. __ a description of positions
to be changed and specific arrangements for prompt maintenance or repair of facilities.

23. Will transferee propose any of the following changes after the transfer of control is authorized (see instructions):

a. Changes in the services currently offered? If "YES", attach as Exhibit No. __ a brief statement of the proposed changes.

24. If transferee is a corporation, is stock of transferee to be sold after this consent is issued for any other purpose? If "YES", explain
purposeinExhibitNo._*_.*Transferee stock will continue to be publicly traded

26. Does local or state law require any authorization to transfer the control.gt~~8t.!fl8~H't5 WlC!'lf '2fWf'!\~S !'l'1"~B~Q3m?r~ "~~§te
attach as Exhibit No. _*_ a single certified copy of such authorization. and local approvals •

27. a. Is transferee personally familiar with the provisions of the Commission's Rules governing the services which are the subject of this
application?

b. Were facilities authorized following a comparative hearing and have been operated less than one year; or involve facilities that have
not been constructed; or involve facilities that were authoriZed following a random selection proceeding in which the successful
applicant received a preference and that have been operated for less than one year?

25. Does transferee now hold any obligations of licensee corporation? If "YES", in Exhibit No. __ ' describe the obligations, methods by
which acquired, and the dates on which they were obtained. •

b. Has transferee examined the subject facilities and determined that construction and operation is in compliance with current
authorizations and the Commission's Rules?

28. Attach as Exhibit No. _*_ a complete statement, setting forth facts which show how the instant proposal will be in the public interest,
and disclosing all relationships, affiliations or connections between the transferee and current or prospective subscribers. The statement
should contain the names of any common stockholders, officers, directors, employees or individuals closely related to the management
or control of the facilities of the transferee and any subscriber.

29. If corporate permittee or licensee holds any authorizations for Part 21 stations, answer (a) and (b) below:

a. Does authorization involve facilities that have not been constructed? If"YES", does transferee represent that it has, or has reasonable
assurance that it will have, the ability to meet the expected cost of constructing any such facilities within the construction period, and
the estimated operating expenses for twelve months?

30. Does transferee represent that the information given in Part III of this application is true and correct, including any contracts or other
instruments submitted, and that said information and contracts (if any) constitute the full agreement?

31. Does transferee acknowledge that, if Commission consents, transfer of control must be completed within 45 days of date of consent
and Commission must be notified by letter within 10 days of consummation?

New Shareholders of Arch
Communications Grou , In



ARCH CONNECTICUT VALLEY, INC.

EXHIBIT 1
PAGE 1 OF 1

WLK723 Point-to-Point Microwave Service PTP 101

WLK724 Point-to-Point Microwave Service PTP 101

WLK725 Point-to-Point Microwave Service PTP 101

WLN429 Point-to-Point Microwave Service PTP 101

WLN430 Point-to-Point Microwave Service PTP 101

WLN43 I Point-to-Point Microwave Service PTP 101

WLN432 Point-to-Point Microwave Service PTP 101

WLN433 Point-to-Point Microwave Service PTP 101

ICODE I PART I
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RADIO SERVICECALL
SIGN



2. The purpose for which the corporation is formed IS as follows:

Include given name in full in case of natural persons: in case of a corporation. give stale of incorporation.

POST OFFICE ADDRESS

Schooner Capital Corporation
77 Franklin Street
Boston, ~~ssachusetts 02110

Garry B. l'Jatzke

ml~2 ffiommnnUtrult~ of itiu.6!iUr4uliptts
OFnCE OF THE MASSACHCSETIS SECRETARY OF STATE

MICHAEL JOSEPH CONNOLLY, Secretary

ONE ASHBURTON PLACE. BOSTON. MASS. 02108

ARTICLES OF ORGANIZATION
(Under G.L. Ch. 1568)

Incorporators

I. The namc by which the co..rporation shall be known is:
Arch Connecticut valley, Inc.

a. To acquire, own or operate radio common carrier, paging
and conventional mobile telephone systems, both within and without
the Commonwealth of Massachusetts; and to carry on and tmdertake
~y business, transaction,or activity relating to the foregoing and,
In the course of such busIness, transaction or activity, to (i)
draw, accept, endorse, acquire,

NAME

(See continuation Sheet ZA)

Note: If the space provided under any article or item on thiS form is insullicient. additions shall be set forth on separate 8 1/2 x 11
sheets of paper leaving a Icft hand margin of at least 1 inch for binding. Additions to more than one article may be continued on a
sin~1e sheet ,0 long as ,'ach article rcquiring c:Jch such addlllOn is clearly indicated.

The above-named incorpor.1to~1do *J'reby assoclatc (thcmselves) with the intcnlion of forming a corporation under the
provisions of General Laws. Chaptcr 156B and hereby stalct s):
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CONTINUATION SHEET 2A

a. and sell any and all negotiable or transferable instruments
and securi~ies, (ii) make and enter into contracts,
agreements, and obligat~ons, of every type and description,
with full power to perform any and all acts connected
therewith or arising therefrom or incidental thereto, and
(iii) perform any and all additional acts which are
necessary and proper.

b. To transfer, to other persons or corporations, by grant,
license, franchise, or other method, the right or privilege
to carryon any kind of business on such terms as the
Corporatlon shall deem expedient or proper.

c. To acquire the good will, business, property or assets
(including a trade name or trade style), and to assume or
unaertake the whole or any part of the liabilities of any
person, firm, association or corporation and to pay for the
same in cash, stock, bonds, debentures or other securities
of the Corporation, or otherwise, as the directors may
determine.

d. To carryon any manufacturing, mercantile, selling,
management, service or other business, transaction or
activity which may be lawfully carried on by a corporation
organized under Mass. Gen. Laws C. l56B, as amended (or the
provisions of any substituted chapter of the General Laws of
the Commonwealth of Massachusetts, dealing with the same
general SUbject matter as such Chapter as now in effect,
which may hereatter be enacted>, whether or not related to
those purposes reterred to in the foregoing paragraphs.

e. To carryon any business, transaction or activity through a
wholly or partly-owned subsidiary, or as a partner.

f. To carryon any business, transaction or actiVity reterred
to in the foregoing paragraphs to the same extent as might
an individual, whether as principal, agent, contractor or
otnerwise, and either alone or in conjunction with any
corporation, association, trust, firm, individual or
government agency.

g. To have as additional purposes all powers granted and
conferred by the laws of the Commonwealth of Massachusetts
upon business corporations organized under Chapter l56B (Or
any such substituted chapter) of the General Laws of
Massachusetts, provided, however, that no such purpose shall
include any activity inconsistent with such Chapter 156B (or
any such substituted chapter), or any other applicable
provisions of the General Laws of Massachusetts.



ARCH CONNEC~ICUT VALLEY, INC.

CONTINUATION SHEET SA

a. Any Stockholder (which term includes the heirs, assigns,
executors or administrators of a deceased Stockholder
and any person claiming an interest in shares of stock
as the result of a levy of attachment or execution, or
other claimed transfer by operation of law) desiring to
sellar transfer stock owned by him or it, or claiming a
right to have stock transferred to him or it (otherwise
than by gift or pursuant to the laws of descent and
distribution of estates, but including any other
transfer by operation of law, including without
limitation, a merger, consolidation, levy of attachment
or execution or realization upon a pledge or other
security interest) shall first offer to sell such shares
of stock (the ·Stock-) to, or permit the purchase of
such Stock by, the Corporation, or the other
stockholders, in the manner described, and at a price
determined as prOVided, below. A pledge or the creation
of a security interest shall not be deemed a transfer
restricted by this Article 5, provided, that the pledgor
or other creator of a security interest retains all
voting rights with respect to the interest if foreclosed
or levied upon, but any such realization upon such
pledge or security interest shall be a transfer SUbject
to this Article 5. A transfer by gift or pursuant to
the laws of descent and distribution of estates shall
not be restricted by this Article 5, but the donee,
heir, legatee or distributee who acquires stock in any
such transfer shall hold the same SUbject to the
provisions of this Article 5 in respect of any
SUbsequent transfer thereof.

b. The Stockholder shall notify the Corporation, in the
manner hereinafter provided, of his or its desire to
sell or transfer, or to cause the transfer of, Stock
owned or claimed by him or it, by a written notice
setting forth (i) the number of shares which he or it
desires to sell, transfer or cause to be transferred;
(ii) the name and address of the proposed transferee and
the nature of the proposed transfer; (iii) the cash
price, and/or the kind and amount of non-cash
consideration, if any, to be received for such proposed
transfer, the Stockholder1s estimate of the fair market
value of any such non-cash consideration and (if the
proposed transfer is a transfer by operation of law) the
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Stockholder's estimate of the fair market value of the
Stock to be trqnsferred; (iv) such Stockholder's
irrevocable offer to sell, or cause the sale of, the
Stock to this Corporation at the cash price stated in
part (iii) of such notice, or at the sum of any cash
included in such price and the fair market value of the
non-cash consideration recited in such not1ce, or (if
the proposed transfer would be a transfer by operation
of law) at the fair market value of the Stock to be
transferred, as the case may be; and (v) the name and
business address of one person to act as an advisor in
determinat10n of the fair market value of such non-cash
consideration or such Stock, if appraisal shall be
required by these provisions.

c. The Corporation, within thirty (30) days after receipt
of such notice, and by notice in writing to the
Stockholder, given as hereinafter provided, shall: (a)
accept the offer at the price set forth in the notice
given by such Stockholder, or at a price in cash equal
to the sum of any cash consideration recited in the
Stockholder's notice and the fair market value stated in
such notice with respect to any non-cash consideration
to be received theretor, or (if the proposed transfer
would be a transfer by operat10n of law) at the fair
market value of the Stock to be transferred, determined
by appraisal in accordance herewith, and setting forth
the name and business address of a second advisor to
assist in the deterrninat10n of such fair market value.
The advisors so designated by the Stockholder and the
Corporation shall then select an appraiser experienced
in the valuat10n of property of the type to be valued,
if practicable, and such advisors shall at once notify
the Corporation and such Stockholder of the name and
business address of such appraiser. If the advisors so
designated shall not within ten (10) days of their
appoi~tment select such appraiser, then either the
Corporation or the stockholder may make application,
upon ten (10) days' written notice to each advisor, to
any jUdge or a court of general jurisdiction in Suffolk
County, Massachusetts, for the appointment of a third
advisor who shall, with the consent of either one of the
advisors so designated by the Corporation and such
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Stockholder, select such appraiser. The appraiser so
selected shall within thirty (30) days after his
selection determine in good faith the fair market value
of the non-cash consideration or of the Stock in
question, and report his determinat~on to the
Corporation and the Stockholder, and such determinat~on

shall bind each of them.

d. Notwithstanding the provisions of the foregoing
paragraph, if the Board of Directors of the Corporation
shall, by majority vote, so determine; upon receipt of a
proposed transfer from a Stockholder, the Corporation's
right to purchase the shares of Stock may be assigned,
without consideration, to the stockholders of the
Corporation who do not desire to sell or transfer their
stock (-Non-selling stockholders·). In such event, the
Non-selling stockholders shall be entitled to purchase
shares of the Stock pro rata among themselves in
proportion to the number of shares of stock owned by the
Non-selling stockholders; provided, that if some
Non-selling stockholders decline to purchase the shares
of Stock to which they would be entitled hereunder, such
shares shall be allocated among Non-selling stockholders
who desire to purchase such shares, pro rata in
accordance with the stockholders' ownership of stock.
Non-selling stockholders who desire to purchase Stock
pursuant to this paragraph shall have the same rights
and be SUbject to the same obligations as the
Corporation if the Corporation were purchasing the
shares of Stock.

e. Upon receipt by such Stockholder of the Corporation's
written notice of its intent~on to accept such offer, or
upon the delivery to such Stockholder of the report of
such appraiser as to the fair market value of any such
non-cash conslderation, the Stockholder shall forthwith
tender the certificate or certificates for the Stock to
the Corporation at its address for notices provided
herein, in due form for transfer, and the Corporation
shall promptly deliver to such Stockholder its certified
or official bank check for the purchase price of such
Stock, against such tender.
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f. If the Corporation shall notify such Stockholder of its
refusal to purchase such Stock, or shall fail, neglect
or retuse for a period of (30) days after the date of
such Stockholder's notice, to respond to such
Stockholder's notice of intended transfer, or shall
fail, neglect or retuse for a period ~f five (5)
business days after such tender to pay the purchase
price of the Stock, such Stockholder may, at any time
within sixty (60) days after such a notice of refusal or
the expiration of such thirty (30) or five (5) day
periods, as the case may be (and without limitat~on of
the Stockholder's right to seek recovery of any damages
caused by such failure, neglect or refusal on the part
of the Corporation to pay for such Stock against such
tender), sell or otherwise transfer the Stock to the
person or persons named in the notice of proposed
transfer given by him in accordance with these
provisions, in the manner and for the kinds and amounts
of consideration stated in such notice, but any such
transferee shall hold such Stock subject to these
provisions with respect to any further transfer of the
Stock so transferred to him or it. If such Stockholder
shall not have transferied such Stock in accordance with
these provisions within such sixty (60) day period, then
no other or further transfer of such Stock may be made
by such Stockholder without again complying with these
provisions.

g. Presentat~on to the Corporation of a stock certificate
duly endorsed by the Stockholder in whose name such
certificate is registered, or accompanied by a dUly
executed stock power, shall be considered for all
purposes as a transfer of the Stock represented by such
certificate, but a Stockholder claiming an interest in
Stock registered in the name of another, whether such
interest shall arise by levy of execution, attachment,
or ot~er operat~on of law, or pursuant to a pledge or
other security interest, shall be entitled to effect a
transfer upon sUbmission of the certificate for such
Stock, and an order of court, or other evidence
reasonably satisfactory to the Corporation, of the fact
and nature of such Stockholder's interest in such
Stock. Effectuation of all such transfers shall be
sUbject to compliance with the terms of this Article Sa

•
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h. Notices given under this Article 5 shall be given in
wri~ing, by handing a copy thereof to the person
entitled thereto, or by mailing the same by registered
mail, return receipt requested, postage prepaid, from a
point within the continental United ~tates. If given to
the Corporation, such notice shall be addressed to the
Corporation at its principal business address in the
Commonwealth of Massachusetts, marked Attention:
President, with a copy to each member of the Board of
Directors. If given to a Stockholder, such notice shall
be addressed to such Stockholder's registered address on
the record books of the Corporation, if any, unless such
Stockholder shall have notified the Corporation to
employ a different address for such notices, by notice
given in accordance herewith. Notice given in
accordance with these provisions shall be deemed to have
been given upon delivery, in the case of notice given in
person, and on the third business day after mailing, in
the case of not~ce given by mail.

i. A Stockholder shall be entitled to rely upon the most
recent filings by the Corporation under Sections 14 and
53 of the Business Corporation Law of Massachusetts (Ch.
156B of the General Laws), as now in effect or any
suostituted provisions dealing with the same general
suoject matter, as then in effect, in determining the
Corporation's principal business office in
Massachusetts, and the names and addresses of the
members of the Corporation's Board of Directors.

j. No such shares of Stock shall be sold or transferred on
the books of the Corporat~on, and the Corporation shall
not be required to recognize any claimed or purported
transfer, until the provisions of this Article 5 have
been complied with, but the Board of Directors may in
any particular instance waive such requirement by vote
of three-fourths (3/4) of the Directors at the time in
office. If any Stockholder shall purport to make a
transfer of shares of stock without complaince with
these provisions, or shall claim an interest in shares
of stock acquired without such compliance, then unless
such compliance shall have been waived by such vote of
the Board of Directors, the Corporation shall be
entitled, at any time within six (6) months of receiving
notice of such purported transfer, to call upon such
purported transferee, by notice given to such purported
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transferee at his or its principal business address,
determined by the Board of Directors, actin9 in good
faith, and otherwise in accordance with the second last
preceding paragraph of this Article 5, to sell such
shares to the Corporation at their fair market value at
the time of such notice, determined by appraisal
conducted, as nearly as may be, accordance with the
second paragraph of this Article 5. If such purported
transferee shall fail, neglect or refuse, for a period
of thirty (30) days after the giving of such notice, to
designate an advisor for the purpose of participating in
the selection of an appraiser for such shares, the
Corporation shall be entitled to apply to a court of
general jurisdiction in Suffolk County, Massachusetts
for the appointment of a second advisor, in addition to
its own, as though such purpo~ted transferee had
appointed an advisor, as provided in the second
paragraph of this Article 5, but the advisors of such
purported transferee of the Corporation had been unable
to agree on the designation of an appraiser.

k. Certificates representing shares of the Stock shall bear
the following legend:

-The shares represented hereby are are sUbject to
restrictions on transfer; the Corporation will furnish a
copy of the terms of such restrictions without charge to
the holder hereof upon written request."

GBW4/sheet-5A
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Other lawful provisions for the conduct and regulation of the
business and affairs of the corporation, for its voluntary
dissolution, or for limiting, defining or regulating the powers
of the corporation, or of its directors or stockholders or of
any class of stockholders, are as follows:

a. The directors may make, amend or repeal the by-laws in
whole or in part except with respect to any provision
~hereof which, by law or the by-laws, requires action
by the stockholders;

b. Meetings of the stockholders may be held anywhere in
the United States;

c. Each director and each officer elected by the
stockholders (including persons elected by directors to
fill vacancies in the Board of Directors or in any such
offices), and each former director and officers, and
the heirs, executors, administrators and assigns of
each of them, shall be indemnified by the corporation
against all costs and expenses, including fees and
disbursements of counsel and the cost of settlements
(other than amounts paid to the corporation itself)
reasonably incurred by, or imposed upon, him in
connection with or arising out of any action, suit or
proceeding, civil or criminal, in which he may be
involved, or incurred in anticipation of any action; or
by reason of any action alleged to have been taken or
omitted by him as a director or officer of the
corporation.

Officers elected by the directors but who are not
directors, and employees and other agents of the
corporation (including persons who serve at its request
as directors or officers of another organization in
which its own shares or of which it is a creuitor), and
each such former officer, employee and agent, and the
heirs, executors, administrators and assigns of each of
them, may be indemnified by the corporation to the
extent, if any, authorized by the Board of Directors in
its sole discretion.

No indemnification shall be provided to any person, or
to his heirs, executor, administrator or assigns, with
respect to any matter as to which he shall have been
finally adjudicated in any action, suit or proceeding
not to have acted in good faith in the reasonable
belief that his action was in the best interests of the
corporation.
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The foregoing indemnification shall not be exclusive of·
any other rights of indemnification for which any such
director, officer, employee or agent may be entitled;

d. No contract or other transaction between the
corporation and any other person, firm or corporation
shall, in the absence of fraud, in any way be affected
or invalidatea, nor shall any di~ector be subject to
surcharge with respect to any such contract or
transaction by the fact that such director, or any firm
of which any director is a member, or any corporation
of which any director is a shareholder, officer or
director, is a party to, or may be pecuniarily or
otherwise interested in, such contract or transaction;
provided that the fact that he individually, or such
firm or corporation, is so interested shall be
disclosed to the Board of Directors at the meeting at
which (or prior to the directors' executing their
written consents by which) action to authorize, ratify
or approve such contract or transaction shall be
taken. Any director of the corporation may vote upon

- or give his written consent to any contract or other
person, firm or corporation without regard to the fact
that he is also a director or officer of such other
person, firm or corporation or a SUbsidiary or
affiliated corporation thereof;

e. Each director and officer of the corporation shall, in
the performance of his duties, be fUlly protected in
relying in good faith upon the books of account of the
corporation, reports made to the corporation by any of
its officers or employees or by counsel, accountants,
appraisers or other experts or consultants selected
with reasonable care by the directors, or upon other
records of the corporation;

f. In furtherance and not in limitation of the powers
enumerated in this Article 6, the corporation shall
have as additional powers all purposes granted and
allowed by the laws of the Commonwealth of
Massachusetts of the General Laws of Massachusetts to
business corporations organized under Chapter 156B of
the General Laws of Massachusetts, provided that no
such power shall be exercised in a manner inconsistent
with such Chapter 156B or any other applicable
provision of the General Laws of Massachusetts.



a. The post office address of the initial principal omce of the corporation bf MassachusettS is:

B\'-Iaws of the corporation have been duly adopted and the initial directors. president. treasurer and clerk. whose names
a;e set out below. have been duly elected,

8, The ctTectlve date of organization of the corporation shall be the date offiling with the Secretary of the Commonwealth or
if later date is desired. specify date. (not more than ]0 days after the date of filing.)

77 Franklin Street
Boston, M~ 02110

Same as Above

77 Franklin Street
Boston, MA 02110

Same as Above

77 Franklin Street
Boston, MA 02110

77 Franklin Street
Boston, MA 02110

POST OFFICE ADDRESSRESIDENCE

790 Boylston Street
N8F
Boston, MA 02199

Same as Above

4 Peter Circle
Marblehead, MA 01945

Same as Above

203 Hickory Road
Weston, MA 02193

95 Beacon Street
Boston, ~~ 02108

Garry B. Watzke

Vincent J. Ryan

NAME

C. Richard Reese

December 31
c. The date initially adopted on which the corporation's fiscal year ends is:

d. The date initially fixed in the by-laws for the annual meeting of stockholders of the corporation is:

Third Wednesday in April

27 State Street, Boston, Massachusetts 02109
b, The name. residence. and post office address of each of the initial directors and following officers of the corporation

are as follows: ~

President: John Saynor

e. The name and business address of the resident agent. if any. of the wrporation is:

None
IN WITNESS WHEREOF and under the pen~lties of perjury the INCORPORATOR(S) sign(sl these Articles of Organization
this 15th day of Sepember 19 86

~d~
Garry ~Watzke

Directors: John Saynor

Clerk:

Treasurer: John Saynor

9, The following information shall not for any purpose be treated as a pennanent part of the Articles of Organization' of the,
corporation,

The signature of each incoqx>rator which is not a natural person must be an individual who shall show the capacity in which he acts
and by Signing shall represent under the penalties of perjury that he is duly authorized on its behalf to sign these Articles of
Organllation

I



THE COMMONWEALTH OF MASSACHUSETIS

ARTICLES OF ORGANIZATION

GENERAL LAWS. CHAPTER 156B, SECTION 12..

I hereby cenify that. upon an examlnauon of the
within-wrilten anicles of organizatlon. duly submitted to
me. it appears that the provisions of [he General Laws
relative to the organiz:llion of corporal/ons have been
complied with. and I hereby approve said anicles: and
the filing fee in the amount of S /){j having been
paid. said anicles are deemed YIT~~ve been filed with me.

this I C. czL day of 'o/.JPf1f;;$Il-tt-L 19!,t~

Effective date

~'V1' I' (1) /~' ~'
- // ~......t:.)C. . . ----' Ji.... - / .

./. I ( )

1/ J

MICHAEL JOSEPH CONNOLLY
Secretary of State

PHOTO COpy OF ARTICLES OF ORGANIZATION TO BE SENT
TO BE FILLED IN BY CORPORATION

TO: Garry B. Watzke
77 Franklin Street

......... Bos.ton,.MA. ..02110 .
(617) 357-9031

..........................................................................................

...................................................... , ' ..

Telephone .

FILING FEE: 1120 of I % of the total 3ImUnt of the authorized capital
stock with par value. ani one cent a share for all authorized shares
without par value~ but n<X less than S150 General Laws. Chapter 156B.
Shares of stock with a par value less than one dollar shall be deemed
to have par value of one dollar per share.


